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ATTORNEY

FEB 24 1977 -2 10 py

Interstate Commerce Commission
Washington, D.C. 20423

Gentlemen:

Enclosed for recordation under the provisions of Section 20(c) of
the Interstate Commerce Act, as amended, are the original and five (5)
counterparts of a Conditional Sale Agreement and the original and five
(5) counterparts of an Agreement and Assignment dated as of February
1, 1977.

The general description of the railroad motive power covered by
the enclosed documents is set forth in Schedule A attached to this letter

and made a part hereof.

%names and addresses of the parties are:

‘(!f.‘}sf:?‘*’
‘7~“‘{"*A's‘signor under Agreement and General Motors Corporation
Asgiillnent: (Electro-Motive Division)
' LaGrange, Illinois 60525
) ee under Agreement and Citibank, N. A,
’ Mﬁgnt: 399 Park Avenue

C New York, New York 10022
. O
v Vs 4 3
w¥endor under the Conditional General Motors Corporation
" Sale Agreement: (Electro-Motive Division)
LaGrange, Illinois 60525

Vendee under the Conditional Union Railroad Company v ety 334
Sale Agreement; 600 Grant Street B "“‘J'}’:&_:L{"I

’ \\\ P.O. Box 536 i I

Y \ \ ‘3 Pittsburgh, Pennsylvania 152%9; M S il 64

; W g ",”“.1




Page 2

The undersigned consents to the above Conditional Sale Agreement
and Agreement and Assignment and has knowledge of the matters set forth
in the enclosed documents.

Please return the original and three (3) copies of the Conditional Sale
Agreement and Agreement and Assignment to Paul M. Willard, Esq,,

Union Railroad Company, P.O. Box 536, Pittsburgh, Pennsylvania 15230.

Enclosed is a check in the amount of $50. 00 covering the required
recording fee.

Very truly yours,

UNION RAILROAD COMPANY

. Yl

Assistant Secretary




SCHEDULE A

to Conditional Sale Agreement

MANUFACTURER +ttceeesecccssccesnsssness General Motors Corporation
(Electro-Motive Division)

DESCRIPTION OF EQUIPMENT .v.veveevessss Seven (7)1500 H, P.
Model EMD Locomotives
bearing Union Railroad
Company Identifying Nos.
27, 28, 29, 30, 31, 32, 33

SPECIFICATIONS tseveecscascsssesesesasssss General Motors Locomotive
i Specification No., 8097

BASEPRIC‘E..l..l..‘.......".....l....... $404’020peritema500 H.P.)
($2,828,140 for Seven (7) Items

DELIVERTO....!...0.0..0...OC‘......"Q.. UnionRailroad Company

Hall Station (Monroeville)

PLACE OF DELIVERY ¢tvceectcecsccasonneass )
' Pennsylvania

ESTIMATED DELIVERY DATES . ¢cieieeteneens February, 1977

OUTSIDE DELIVERY DATE ® 8 6 6 5 2 8 00 0 s & 2 0 s 0 March 3].’ 1977



Fnterstate Commerce Commission
Washington, B.E. 20423

OFFICE OF THE SECRETARY

Paul M. Willard
Union Railroad Co.
600 Grant Street
Pittsburgh ,Pa. 15230

Dear Sil":

The enclosed document(s) was recorded pursuant to the
provisions of Section 20(c) of the Interstate Commerce Act,
49 U.S.C. 20(c), on  2/24/77 at 2:10pm

and assigned recordation number(s) 8710 & 8710-A

Sincerely yours,

t

Robert swald
Secretary

Enclosure(s)

SE-30
(5/76)

2/24/77
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CONDITIONAL SALE AGREEMENT
Dated as of February 1, 1977
Between

GENERAL MOTORS CORPORATION
(ELECTRO-MOTIVE DIVISION)

as Vendor

UNION RAILROAD COMPANY

as Vendee

Re:

$1, 800, 00 Maximurn Principal Amount
Conditional Sale Indebtedness duc 1982

of

UNICN RAILRCAD COMPANY
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CONDITIONAL SALE AGREEMENT

CONDITIONAL SALY AGREEMIENT dated as of February 1, 1977
between GENER ﬁp MO”‘O \f/ CORPORATICN (ELECTRO-MCTIVE DIVISION,
a Delaware corporation {(V"Manufacturer') and UNION RAILRCAD COMPANY,
a Pennsylvania corporation ("'Railroad!),

"WHEREAS, the Manufacturer is willing to sell and deliver to the
Railroad, and the Railroad is willing to nvurchase, the railroad equipment
descoribed in Schedule A attached hereto (collectively the "Equipment't or
"Items' and individually "Item of Equiproent’ or "Item'}; and

WHEREAS, the Manufacturer znd the Raiiroad have agreed
that this Agreement shall exclusively and completely state the rxghts of
the Manufacturer and the Railroad with respect to the Equipment and shall
supersece all other agreements, oral or written, with respect to the
Equipment'’

B NOW, THEREFCRE, in consideration of the mutual promises,
covenants and agreements hereinafter set forth, the parties hereto agree
- as follows:

SECTION 1. CONSTRUCTION AND SALE.

The Manufacturer will sell and deliver to the Railroad, and the
Railroad will purchase from the Manufacturer and accept delivery of and
pay for as hereinafter provided, the Equipment, each Item of which shail
be constructed in accordance with the applicable specifications referred to
in Schedule A hereto, with such modifications thereof as may be agreed upon
in writing by the Railroad and the Manufacturer (which specifications anud
modifications, if any, are hereinafter called the '"Specifications'), The design
and quality of equipment and material used in the manufacture of such Items
shall conform to all Department of Transportation requirements and specifica-
tions for new equipment, and to all standards recommended by the Association
of American Railroads, interpreted as being applicable to new railroad equip-
ment of the character of such Items as of the date of this Agreement.

SECTION 2. DELIVERY.

2.1. The Manufacturer will deliver the various Items of Equip-
ment to the Railroad in accordance with the delivery schedule set forth in
Schedule A hereto; provided, however, that the Manufacturer shall have no
obligation to deliver any Item of Equipment hercunder subseqguent to the filing
by or against the Railroad of a petition for reorganization under Section 77 ox
the Bankruptcy Act. '
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Railroad of each of such Iterns of Equipment the Railroad shall bear the
risk of less of or damage to such Items,

CAND PAYMNENT.

T}

SECTION 3. PURCHASE PRICI

i

3.1. The base price per Itemn of Ecouipment, including freight
charges, if any, to place of delivery, but exclusive of interest and all
other charges, is as set forth in Schedule A hercto. The base price per
Item of Equipment shail be subject to increase or decrease as may be
agreed to in writing by the Munufacturer and the Railroad, and the term
"Purchase Price' as used herein shall mean the base price as so increased
or decreased.

3.2. For the purpose of making settlement for the Equipmeat,
the Equipment shall be treated as onc group of Items of Equipment (the
"Group').

3.3. The Railroad hereby acknowledges itself to be indebted
to the Manufacturer in the amount of and hereby promises to pay to the
Manufacturer at such bank or trust company in the United States of Araerica
as the Manufacturer or its assigneec shall designate for payment to it, the
purchase price of the Items of Eguipment as follows:

(a) On the Closing Date an amount equal to the Purchase
Price for all Items of Equipment in the Group, less an amount
equal to 65% of the Purchase rounded downward to the nearest
$100, 000, and '

(b) An amount equal to the difference between the Purchase
Price of the Equipment and the aggregate amount paid pursuant to
sub-paragraph (a) of this Section 3.3 (herein sometimes called the
"Conditional Sale Indebtedness') plus interest at the Citibank Base
Rate for the first through the 36th month and at the rate of the
Citibank Base Rate plus 1/4 of 1% per annum on the unpaid
principal balance for the 37th through the 60th month payable
in eight (8) consecutive semiannual installments commencing on
the third semiannual anniversary date of the Closing Date,
each of such eight (8) installments to include an amount equal to
12.5% of the aggregate original amount of Conditional Sale Indebted-
ness. Interest on the . unpaid amount of Conditional Sale Indebtedness
from time to time outstanding and then accrued hereunder shall be
payable gquarterly cornmencing on the first quarterly anniversary
date of the Closing Date.

3.4. The term ""Closing Date' with respect {0 the Group shall
mean such date which is not more than ten business days following presentation
by the Manufacturer to the Railroad of the invoice or invoices, and the Certi-
ficate or Certificates of Acceptance with respect to the Group, as shall be




fixed by the Railroad Ly written cr telegrapbic notice delivered to the

Manufacturer and any assignee thereof at least seven business days prior
y g :

to the Closing Date designated therein,

3.5. The term "Business Days'" as used herein means
calendar days, excluding Saturdays, Sundays and holidays on which banks
in the States of FPennsylvaric or New York are authorized or required to
close,

3.6, '""Citibank Base Rate'r shall mean the rate of interest
charged by Citibank, N.A. on 90 day loans to substantial and respectable
commmercial borrowers in effect from time to time.

3.7. Interest hereuvnder shall be computed on the basis of a
~year of 365 or 366 days, as the case may be, or the actual number of days
elapsed.

3.8. The Railroad will pay interest at the rate of Citibank Base
Rate plus 1% per annum upon all unpaid balances of indebtedness and (to thez
extent legally enforceable) upon interest, after the sarne shall have become
due and payable pursuant to the terms hereof, anything herein to the contrary
notwithstanding.

3.9. All payments provided for in this Agreement shall be
made by the Railroad in such coin or currency of the United States of America
as the time of payment shall be legal tender for the payment of public and
private debts. All payments of installments of Conditional Sale Indebtedness
and/or interest thercon and all payments due pursuant to Section 6 hereof shall
be made by wire transfer of immediately available funds to such bank in the
continental United States for the account of the Manufacturer or its assignee
as the Manufacturer or assignee shall from time to time direct the Railroad
in writing.

3.10. 1In addition to prepayment permitted under Section 6
hereof, the Railroad shall have the privilege of prepaying in the inverse
order of maturity any installment of the indebtedness prior to the date
it becomes due hereunder without premium or penalty,

SECTION 4. TITLE TO THE EQUIPMENT.

4,1. The Manufacturer shall and hereby does retain the full
security title to and property in the Equipment until the Railroad shall have
made all of the payments hereunder and shall have kept and performed all
its agreements herein contained, notwithstanding the delivery of the Equip-
ment to and the possession and use thereof by the Railroad as herein pro-
vided. Any and all additions to the Equipment and any and all replacements
of the Equipment and of parts thereof and additions thereto shall constitute
accessions to the Equipment and shall be subject to all terms and conditions
of this Agreement and included in the term '""Equipment' as used in this
Agreement.
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not therefore applied as therein provided. The Manufacturer hersby
walves and releases any and all risghts, existing or that may be ac-

any mongy pald to the lznufacturer, pursuant to “echOW 6 hereof and

ry

quired, in or to the vﬁvmén? of any penalty, forfeilt or damages for
fallure to execute and deliver such bill or bills of sale cor to filie
any certificate of payment in compliance with any law or statute re-
quiring the Tiling of the same, except for failure to exccute and
deliver such bill or bills of sale to file such certificate within
-a reascnable time after wrlitien demand by the Railroad.
SECTION 5. MARKING OF EQUIPHMENT.

5.1. The Rallroad will cause each Item of Equipment to
be kept numbered with its road number as set forth in Schedule A
hereto and will keep and maintain, plal 17V, distinctly, permanently
and consplcuousiy marked bvr a plate or stencll vrinted in ceontrasting

color upon both sides of each Item of Equioment 1n letters not less
than one inch in heilght, the words "This Unl%t subject to Conciticnal
Sale Agreement recorded with the I.C.C.", with avpropriate chances
thereoif and additions Lhereto as from time to time may be required
by law in order to protect the security title of the Manufacturer

to such Item of Eguipment, “fs rights under this agroement and the
rights of any assignee under Section 1Y hereof., The Railrcad will
not place any such Item of Zguloment in overation or exercise any
control or dominlon over the snue until the required legend shall
have been so markzsd on both sides thereoi and wlil replace promntly
any such names and word or words which riay be removed, defaced ov
destroyed. The Rallroad will not change the road number of any
Item of Equipment except with the consent of the Manufacturer and
any assignees pursuant to Sectlon 14 hereef and in accordance with
a statement of new road numbers to be substlituted therefor, vhich
consent and statcmcnt previously shall have peen filed with the
Manufacturer by the Rallroad and filed, recorded or depositaed in a
public offices where this Agrecement shall have been filed, record:
or deposited.
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the indebtedness in respect of The purchase price of such Iten,
together with interest thereon and all other poymonts reguirea
hereby, the Railrcad shall, within ten days after it shall have
been determined that such Item of Eguipment has suffered a Casu-
alty Occurrence, fully inform the Manufacturer in regard thercto.
The Raillroad shall, within 30 days of such detverminaticn, pay to
the Manufacturer a sum equal to the apgregate Casuvalty Payment (as
defined in Section 6.3 heroof) of such Item of Ecuipment as ¢f the
date of such payment and shall file with the Manuflacturer a certi-

icate of a Vice President or the Comptroller or cther Chiefl Account-

ing Offlcer of the Rallroad setiting forth the Casualty Payment of
the Item of Equipment sufflering a Casualty Occurrence.

6.2. Any money paid to the Manufacturer pursuant to
Section 6.1 hereof shall, so long as no Event of Default shall
have occurred and be cnﬁpiuu*n , be avplied, in whole or in part,
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Equipment having suf-or?d a Casualty Occurrence and which new Item
or Items c¢f Equlpment shall be of a quality and have a value and
utility at least equal to such Item of Eguipment having suflfered
a Casualty Occurence, as the Railroad shall d*“ﬂCu in such written
instrument. In case any such mecney shall be appiied to prepay
indebtedness, it snall be so applied, con the first installment
date for the payment of the Purchase Price of the Equipment nsxt
following receipt by the Manufacturer of such written direction,
to prepay installments of the Purchase Price of the Equipment there-
after falling due in the inverse order of their maturities, but
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without premium, and whether or not such zmount shall be sufficient
Lo prepay one or more zntire installiments {h“ oor“acrs thereol) of
the Purchase Pri In cace of renliac to be L
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6.3. The paynm & to the Manufacturer in re-
spect of each Item cf Lq 16 hr sulfered a Cesualty Locur-
rence (u e "Casualty Payment shail deemed to be that poriicn
of the origilnal Purchase Price therecol remaining unpald on the date
as of whilch such Casualty Payment shall bte determined, plus inter-
est accrued thereon but unpald as of such date.

6.4, So long as no Event of Default shall have cccurrcd
and be continuing, any money paid to the Mznulacturer pursuant to
this Section 6 shall, if the Raillrocad shall in writing 80 ::rvcc

~be Invested, pendlng 1ts applicaticn as hereinabove provided, 3

(1) such direct obligations of the United States of America or ob-
ligations for which the faith of the United States is pledged to
provide for the payment of principal and interest or (1i) onen
market commercial paper given the highest rating by a national
credit agency or (iil) in certificates of deposit of cemmercial
banks in the United States of America having capital and su“ol”%
aggregating at least 350,000,000, in each ctse maturing in not more
than one year from the date of such investment (all such ¢nvesv—
ments belng hereinafter called "Investments'), as may be specified
in such written direction. Any such cobligatlions shall from time to
time be sold and the proceeds reinvested in such Investments as the
Rallread may in writing direct. Any interest or earned discount
received by the Manufacturer on any Investments shall be held by
the Manufacturer and applied as hereln provided. Upon any sale

or the maturity of any Investments, the proceeds thereof, plus any
interest received by the Manulacturer *h«”aon. up to the ccst {in-
cluding accrued interest or earned discount) thereof, shall be noid
by the Manufacturer for application pursuant tc this Section 6. and
any excess shall be paild to the Raillrocad. If such proceeds (plus
such interest or earned disccunt) shall be less than such cost,

the Rallroad will promptly pay to the Manufacturer an amount egual
to sucn deflciency. The Rallroad will pay all expenses Incurred
by the Manufacturer in connection with the purchase and sale c¢f
Investments.

‘..7...
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6.6. Whenever the Railroad shall file with the Manufac-
turer, pursuant to the foregoing provisicns of this Section 6., a
written direction to apply rﬁpcj to or tewerd the cost of a replac
ing Item of new standard gauge railroad locomotive equipment, the
Railroad shall flle thercwith In such number of counterparts as

may recasonably be requested:

¢ or the Comptrol-
2 Rallroad cer-

ndard gauge
VoY
r

(a) a certificate of a Vice-~Prosiden

ler or other Chief Accounting 0fficer of th
tifying that such replacing item is new sta
rallrcad lccomotive equipment (other

T or passenger
locomotive equipment) and has be- pla
ce
ar

K

g mzrked as
required by the provisicns cf this S ion 6 and certifying
the cost of such replacing unit, the amcunt which such re-
placing Item would have cost if acquired on the earliest
date when any such mcney was pald to the Maznufacturer and
that the cost thereof does not exceed the lair value of
such Item and that such replacing Item is of a quality and
has a value and utility at least equal to the Item replaced
and

>

(b) an opinion of counsel for the Railroad that title
to such replacing Item 1s vested in the mu”hfacturer free and
clear of all liens and encumbrances, and that such Item has
come under and become subject to Ln*s Lgreement.,
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6.9. In the event that prior to the expiration of the
term of this Agreement, the use of any Item of Zgulvment 1s reoul-~
sitioned or taken by cny governmental avitherity under the nower of
eminent domaiy ctherwise for an indefinite pericad or for 2 ctaobaed
period ending on cor bheivore saild date, the Rellroad’s cuty To pay the
indebtedness in respect of the nuhch@cm price thereol shall continue
for the duration of such reguisitioning cor taking., The Rallirozad
shall be entitled to recelive and retain for its own £t oell
sums payable for any such period by such government ity
as compensaticn for tqulsition or taking of vosses:

SECTION 7. TAXES.

A1l payments to be made by the Rallroad hereunder will
be free of exnense to the Manufacturer for collectlon or other
charges and will be free of expense to the Manufacturer in re-
spect of the amount of any local, state or federal taxes
and reglstration fees, 333~»S”°nb3 charges, Tines, pena
sales, use and pronerty taxes, STOQS rezeelpts taxes aris

of receipts from use or cveration of the Ecuinment, and cther taxes,
fees and governmental charges simllar or dissimilar to the foracoing
(other than net income, excess profits znd similar taxes) hereafier
levied or imnosaed upon,'or measured by, this Agreement or any calc.
use, vayment, shipment, cdellvery or transfer of title under the
terms hereof, all of which expenses, taxes and licenses the Rallroad
assumes and agrees to pay on demand in additlon to the Indebtedness



in respect of the purc price of the Boulvment., The Rellrozd
will also pay promntily taxes and assessments which may be
imposed upon the Egul 5 oy for the use or oneratlion thereo”

by the Ralliroad or uson carnings arising therefrom or unon the
Manufacturer solely by rezson of dts ownership thereof and will
keep at all times all anc L the Equipment free and
clecar of all taxes and micht in any way alfect
the title of the Man ina l a ite
Eguipment; provided, boweve: ailros ie
oblipgation to vay any taxes, assessments, lice

or penaltics of any kKind so long as 1t 1c conte «

and by arvropriate L proceadings suceh taxcs, assessuents,
licenses, charmes, or and the neonosyms

does not, in the opl or Cacturer, advorsel

property or rights 2 M r hereunder., IT ar 1
expenses, taxes, 2 2nbs, 5, charmes, fings cor 2l $
shall have peen chargcd or lavie rmainst a Manufocturer dirsct

and vaid by such Manulaocturer, the Railroad shall redmburse such
Manufacturcr on presentation of Invelce therefor; provided, however,
that the Railroad shall not be obllgated to reimburse the Manu-
facturer for any expences, taxes, assessments, licenses, charges,
Tines or penalties so vaid unless the Manufacturer shall have sub-
mitted notice in writlng to the Rallroad at leest five business days
in advance of payment thereof,

SECTION 8. REPORTS AND INSPECTIONS.

8.1 On or before April l in each year, commencing with the year
1978, the Railroad will upon request furnish to the Manulacturer an
accurate statement, as of the preceding December 31, (a) showing the
amount, description and numbers of the Items of Equipment then subject
to this Agreement, the amount, description and numbers of all Jtems
of Equipment that may have suffered a Casualty Occurrence during the
preceding 12 months (or since the date of this Agreement, in the case
of the first such statement), and such other information regarding the
condition or repair of the Equipment as Manufacturer may reasonably
request, and (b) stating that, in the case of all Equipment repainted during
the period covered by such statement, the markings required by Section
5.1 hereof shall have been preserved or replaced.

8.2. The Manufacturer shall have the right, at its sole
cost and expense by its authorized representative, to insvect
the Equipment and the Railroad's records with respect thereto,
at such times as shall be resasconably necessary to confirm to the
Manufacturer the existence and prover maintenance thereof during
the continuance of this Agreenent.

=10



SECTION 9. POSSESSION, USL AND MATINTELAIICE.

9,1. The Rallirozd, 50 long zs it shall not be fault
vnder this Agrocm- : et g after ry of
the Eguivment by d, to t! essior
of the Equlpment . affiliac ne
varent oomnﬁ“j (@ ne Railroad up iines
of rallroad owned affilliate or ¢ ent
Company or by 1t ith another an her
under lease or & 5 of railroad oy
operzied by ”ﬂy ontrolling the cad,
or over whic it v znt Con as
tracizare ”1~n s v >nt and
after dellvery of the EQ\lUﬂ'ﬁ . ; lroced,
pPOV*Oﬁd however that such use 11l be °uchcu ma
and conditions of thisg Asrcement only within the United b
Amcrica, The Railroad moy loasce the Dgulnment to an i or
its Parent Company but only uocen and suliect to all s and
conditicons of the Agresment i provided “hat no such lease shall
reliceve the Railroad of any ility or cbligations hereunder
which shall be those of a principael and no%t & surety.

9.2. The Railrocad shall use the Equipment only in the
manner for which it was designed and intended and so as Lo subject
it only to ordinary wear end tear. The Railrcad shall, at i1{s own
cost and expense, maintain and keep the IZguipment in good order,
condition and revair, O“dln& v wear and tear excepted. The rail-
road shall not modify any Item of Equlpment without the writtoe:
authority and amprovalsof the Menufacturer which shall notv be un-
reasonzbly withheld, provided that no such aporuval shall be required
if and to the extent such modification is required by Section 11 hereof, Any
parts (exceot communications, nal a evtomatic control equlip-
ment and devices hzving a sinmi 5 N are aoded to any Iten
of Equipment by the Rallroad, which is not included in
the Purchase Price of such It are notv reguired for the
operation or use ¢f such Iten rstate Commerce Ccmmission,
the Department of Transocrtat: ther regulatory bocdy) in-
stalled or replacements made cad upon any Item of Equip-
ment shall be cowsidexed acee ¢h Item of Eguinment and
title thersto shall be immedi in the Manufacturer, with-
out cost or expense to the Manufacture

SECTION 10. PROHIBITION AGAINST LIENS

10.1. Other than any subordinate lien imposed.by the First and Refunding
Mortgage of Railroad to United States Trust Company of New York, dated
August 1, 1946, the Railroad will pay or satisfy and discharge any and all sums
claimed by any party by, thrcugh or under the Railroad or its successors or
assigns which, if unpaid, might become a lien or a charge upon any Item of
Equipment equal or superior to the security title of the Manufacturer, and any
liens, encumbrances or charges which might be levicd against or imposed upon

-11-



any Item of Egquinment asz a wesult of the folliure of the Rallrood

to perform oy obscrve any U 1ts covenznts or agrecments under this
Agreemernit, but shzll not be regu ‘ ey or discharse any such
clalm so lenz as the valldlity thero 211 be contosted by the
Rallroad in pood felth and by apprerr-iate legal procecdings in any
reasonable m@nnﬁr and the nenoayment thereo! does not, in the
opinion of the Hanulacturer, aaversely aifect the )vowv:JJ or
rights of the Manufacturer hereundsr,

not te deermed breached by rea-

son of liens cr movernmental charses or lev-
les, 1in e:s cuant, or undetermined or in-
choate maft "”cnm: miiments, renairmen's or ciher
lilens ard ainary course GF Businoss and, In each case,
not delincuent (such Li@no being herein called "permitted lilens’).
SECTION 11. RULES, LAWS AND REGULATICHS.

During the term of thls Agreement the Fallread will
ply An all respects with all laws of the Jurisdictions In whic
operations involving the Equlpment may extend, with the Inter
Rules .of the Association of American Rallroads and with all 1
rules of the United Stetes Department of TT&HSDOPtathn and e
other leglslative, executive, administrative or judicial body e
erclising any power or Jurisdiction over the BEquipment, to the
tent that sueh laws and rules affect the operation or use of
Equipment; and in the event that such laws or rules require tu‘
alteration of the Egulvment, the Railroad will conform there
at 1ts expense, and will malntain the same in prover cond;uioh
for operatlion under such laws and rules; pnrovided, however, that
the Railrcad may, in gcod faith, contest the validity or CUDHLﬂim
tion of any such law or rule in any reascnable manner wnich dees
not, in the op» 1Pion of the lManufacturer, adversely affect the prop-
erty or rights of the Manufacturer hereunder.

SECTION 12, INDEMIITIES. <.

12.1. The Railroad agr
hold harmless the Manufacturer ag
fes, liabilities, claims and dvmwr
cause therecof, and expenses in cenne n therewith, including
claims for strict 1lishility in tort and counscl fees, arising out
of retention by the Manufacturer of security title to the Egulpment

indemnify, orotect and

all losses, dameages, injur-

thatsoever, re ““”dl&S% of the
o]

Fal

or out of the uszs and operation thereof during the period when

securlty title thersto remains in the Menufacturer. This covenart
of indemnity shall continue in full force and effect notwithstandin
ne

the full payment cf ¢ indebtecdness in respect of the Purchasce
Price of the Equinment and the conveyance of the Egulpment, as pro-
vided in Section 4.2 hereof, or the termination of this Agrcement
in any manner whatsozver. This provision shall not indemnify, protect

or hold the Manufacturer harmless from any liability borne by Manufacturer

in Section 12, 3,



12.2. AS 'D(".". P
Railroad, after dellv:

to Secetion £.5 hercor, ax T, shall 4 o
released from 1t obliimzitions hereundcer i1n the event of, any damane
to or the destruction or lcezs of any Itenm or of 1l the LEculrnent.

12.3. T
nent will be bullt

ufacturer warrvaents that the Items of Eauln-
crésnce with ths Srecifications therefor

and varrants that will he Tree frow dofects
in material (oxorn inzoroorated orelin sneci-
fied by the Rallroad the ! Facturas, in
resoeet of wqwcn T hers vopoints and constitufes
the Rallroad 1its asm ey -in-f{z to assert and enforce
from time to time in &th ar the Tis Tacturer but for the ac-
count of the Rallroocd iz in 211 cases at the sole cest and epengso
of the Railroad whatever claims and rights the Manulacturer umay have
againast the ma ﬂu?"é*urer of the sueciaity) o7 wo“"vﬂnfﬁim under
normal use and service, the Hanufacturcris oblimaticn under thnis
Section being limlted to making good at its vlant any part or parts
of any sucn Item of Egquivment, which shall, wilthin one year after
the delivery of such Item of Egquipment to tihe Raillrcad or bhetfore
‘such Item of Equloment has been in scheduled service 250,000 miles,
whichever event shall first occur, be reiurned to tha ”“ﬂu*ﬂgtl‘or

with transportatlon charmes prevaild and which the Manufacturer's
examination shall disclose to 1ts satisfaction to h”"" been thus
defective; provided, however, that this warranty shall not annly to
(1) any comronents which shall have been revnzired or altercd unless
repaired or altered by the Manufacturer or its authorlzed service
revresentatives, 17, in its judzment, such repalrs or alterations
affect the stability of any such Item of Eouinment or (ii) any such

- e

Item of Eqgulpment which has hcon ouo ject to micsuse, nongcenco or
accldent. THIS WARRANTY IS EXPI LV I¥ LIEU OF ALT OTHER WARRAD
EXPRESS OR INMPLIED, INCLUDING %’V I”“TT D WARRANTY OF MERCHANITABII
OR FITHESS FOR A PARTICULAR PURPOSZ, A P ALL OTHER Of«-deTGJS o=
LIABILITIFES Ol THE PART OF T“~ “A’“?ﬁ““b’“ﬂ, EXCEPT FOR ORLI-
GATION HEREUIIDER AS LIMITED HEREDY, AND THZE MANUFACTURER NIITHER
ASSUMES OR AUTHORIZES ANY P?DQO( r“O ASSUME FPOR 1T ALY OTHER LIARILITY
IH CONMECTION WITH THI CONSTRUCTION AIID DELIVERY O THE EAUIPMENT
EXCEPT AS AFQORESAID. IN NO EVENT SHALL THED HANUPACTURER BE LIABLE
FOR SPRECIAL, INCIDENTAL OR COIUSENUEBNTIAL DANMAGLS OR COMMERCIAL LOSS.
The Manufacturer reserves the rilznt to make chanees in the desizn
of, or add any improverents to, any Items of Ecuioment to be bhuilc
by 1t at any tirme with the durﬂﬁva7 of the Railroad. The Manu-
facturer further azreecs with the Rallroad that accentance of any
Items of Equinment under Section 2.4 hereofl shall not be deemed a
walver by the Rallroad of any of its rights under this Section 1

no

2
« D
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SECTION 13. PATENT TRDEMIITIES.

13 md
road and not by
facturer, and the
not manvractu“ turer
indomndly {rom

Y, protech and nhcol ; .
any and all lilability. cls domands s ’ar;
including rovalty paﬁw:. ) i
upon or accrulng asainst 3
the oonu?ructi01 or opurat

design, article or mater!
on or to constitute oo
patent or other »ilgnbt.

.S c“uj ned to
th respect t
11 indomnid

and hold ha st eny
liability, cl d , o ponses,
royaity paynents and councsel Tees., In wn 17 irpoased
accruing ac becauvse of the use in
construct: y Ltem of Eg rent there
desipn specificed oy the Railrosd and not de red or pu
be develo urer r article or material o >
by the R T > manufach: d by the FManufacturer, which in-
frinces or is cledimed to infringe on or fo censtitute contributory
Infringemant th respect to an; tent or other right. In cazse ony
Jtem of Eguirment is held to ccns tute infrinzement of any 7
or any similar rigl 1 lia ity may be b
against the ufa any of Eguipment 1s
enjoined, tho Manufa"%urer shail3 at 1ts own nge and ot 1lve
cptlon, u:tnc procure for the Rhallroad the o continue uvsing
such Item of Eguipment or replace the same wi noninfringing ecuin-
ent or mocdifly it so0 that 1t becomes noninfri or remove the
5nfﬂlnﬂ¢nw portion of the Item of Egquipmeany a mnd the.purchase
price and the trapspowtuu¢ﬂn and installation co cf such portlion.
Without intending any limitaticn of the foregoing, the Manulacturcr
agrees to and hereby does, to the extent legally possi 14 e
palring any clalm, right or cause of action hereinafte
transfer, asglgn, set over and deliver to the Rallroad Vi
and cause of action which the HManufacturer has or here L
have against the originator of any design or azainst the seller or
sellers of any deslgns or articles or materials purchased or obher-
wlse acquired by thz Manufacturer for use in or abcut the con-
struction or operatlon of the Items of Equipment on the ground that
any such desilcen, art .cle cr material or oreration thereof infringes
or 1s claimed to infringe on or o constitute contributery in-
fringement with “eapect to any petent or other right and the Manu-
facturer further agrees to execute and deliver to the Rallrcad =211
and cvery such further assurance As mayv he rensonably requestzd by
the Railroad, more fully to offectuate the assignment, tvans or . =nd
delivery of every such claim, »ighz and caus c f action. ‘'he Hann~

D

facturer will give notice to the rallroad of any claim known £ the
Manufacturer from which liability may be charged agaxnstthe Railroad hereunder
and the Railroad will each give notice to the Manufacturer of any claim known to
it from which liability may be charged against the Manufacturer hereunder.

14~
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shall be deen
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SECTICN 14. ASSIGEMENTS.

14,1,
hereof, the Rail
otherwise dispos
the right to po
taining the writ
or transfer to
acguire ail or 0
road, #nd which ULy
factory to the ion e
and all of the ci N ong  and of the raellroad hercunder
shall not be dceamed birreach of tThils covenant.

~ ™
sovenantvs

e

14.2. A1l or any
of the HManufacturer unde
receive the payments herc
may be assigned by the Manutla:
at any time or frcm time to time.
any assignee to, or relieve the Manulfacturer from, any o
gatlions of the Manufacturcryr to construct and delilver the Eculpment
in accordance with Section 1 and 2.1 herecf, or to &LDpCud to 1ts
warrantles and Indenmnitles contained in Sections 12.3 and 13 herceo?
or relleve the Rallroad of its obligatilons to the Hanufacturer here-
under.

W
J L QoS
3 o
Iy
073 = 0O

(.) L B & B

o
jont
4

14.3 Upon any such assignment cither the assignor or
the assignee shall give written notice to fthe Railroad, together
with a counterpart cr copy of such azsicnment, stating the iden-
tity and post office address of the asslgnee, and such azssignee
shall, by virtue of such as “;fnhxat acguire all of the HManuliac-
turer's right, security title and *n;erest In and to the Egquip-
ment subject only to such reservations as may be contained in such
assignment. Irom and after the receipt bv the Railrozd, of the

notificaticn of any such assignment, all payments the rbu:uer to te
made by the Rellroad hereuncer shall, to the extent so assigned,
be made to the assignee at the address of the assignee specified
in the aforesaid notice

14.4. The Railroad hereby acknowledges that, concurrently
with the execution and delivery of this Agreement and in accordance with
the custom of railroad equipment manufacturers, the Railroad has made
arrangements for and the Manufacturer is executing and delivering an
Agreement and Assignment dated as of February 1, 1977 between the Manu-
facturer and Citibank, N.A. (''Citibank'), as Assignee (the "Investor')
pursuant to which the Manufacturer is assigning certain of its rights and
interest hereunder. The Railroad expressly acknowledges and agrees with
the Investor and its successors and assigns, for the purpose of inducing
the execution and delivery of said Agreement and Assignment by the Investor
and its advance to the Manufacturer in consideration therefor of an amount
equal to the differcnce between the Purchase Price of the Equipment and the
aggregate amount paid by the Railroad pursuant to sub-paragraph (a) of

“15-



Section 3.3 hereof, that the rights of the Investor and its succescors and

-

assigns to the entire unpaid indebtedness in respect of the Purchase Price
gned, together with interest

¢

of the Equipment or any part thercol as so as

5]

thereon, as well as all other rights hereunder so assigned, shall not be
subject to any defense, setofi, counterclaim or recoupment whatsoever,
whether by reason of any breach of any obligation of the Manufacturer with
respect to the Equipment or the delivery or warranty thereof or with respect
to any indemnity herein contained or any interruption from whatsoever cause
in the use, operation or possession of the Equipment or any part thereof, or

any damage to or loss or destruction of the Eqguipment or any part thereol,

1

or by reason of any other indebtedness or liabhility, howscever and when

arising, at any time owing to the Railroad by the Manufacturer or to any
othcr pereon, firm or corporation or to ery goveramental authority, or for

any cause whatsoever, it being the intent hercof that, except in the case of a
wrongful act on the part of the Investor or its successors and assigns, the
Railroad shall be unconditionally aud absclutely obiigated to pay the Investor
the entire unpaid indebtedness in respect of the Purchase Price of the Equip-
ment as so assigned, together with interest thereon, all in the manner and upon
the dates set forth in Section 3. 3(b) hercof and as ctherwise provided thereorn.
Any and all such obligations, if any and howsoever arising, shall be and remain
enforceable by the Railroad against and only against the Marufacturer.

14.5, In the event of any such assignment or successive assignment
by the Manufacturer of security title to the Equipment ard of the Manufacturer's
rights hereunder with respect thercto, the Railroad will, whenever requested by
such assignee, change the names and word or werds to be marked on each side
of each Item of Equipment so as to indicate the security title of such assignee
to the Equipment with such names and word or words ac shall be specified by
such assignee, subject to the requirements of the laws specified by such
assignee, subject to the requirements of the laws of the jurisdictions in which
the Equipment shall be operated relating to such names and word or words for
use on equipment covered by conditional sale agreements with respect to rail-
road equipment. The cost of marking such names and word or words with
respect to the first assignee to this Agreement {cr to any successor assignee
in casec the first assignee is an agent or trustee) shall be borne by the Railroad.
The cost of marking such names and word or words in connection with any sub-
sequent assignment (other than to a successor agent or trustee if the first
assignee is an agent or trustee) will be borne by the subsequent assignee.

14.6. In the event of any such assignment prior to the completion
of delivery of the Equipment, the Railroad will, in connection with settlement
for the Group subsequent to such assignment, deliver to the assignee, at the
time of delivery by the Railroad of notice fixing the Closing Date with respect
to the Group. All documents reasonably required by the terms of such assign-
ment to be delivered by the Railroad to the assignee in connection with such
settlement, in such number or counterparts as may reasonably be requested.

-16-



I, 7. b mant > beoen assisned by thoe
Manufacturcer and the v snsll N i 2 navient to the Hanue-
facturer on the Closin o with resrvect Lo the CGroup of an arount
ecqual to that porticn ¢ purcragse nrice of sueh Itens of Dou
ment incliuded In the 2o provided in the Instrunent of as
ment, the Manufacturer will nronn Ly 2ify the Railread of suc
event, such Items = 't Included in the Oroup shall Le
cluded thoreupon I ad shell not Later than 50 days
after ths Closing i 1 e ,aid to the Manulazcturer

heﬂu, or the portlon
sh or 417

the purchase orice
thereol unpald
the Manunet

means of Lora. rerent T ) ) cther
apnropriate meth,u yT financine s tho Rellrosd f’;q: deternine

and as may be rea
SECTION 15. DEFAULTS,.
15.1. In the event that any one or more of the follow-

«f
ing events of default ("Events of Default") shall occur and be
continuing, to-wit:

(a) The Rallroad shall fall to nay in full any sun
payable by the Rallrcad when payument thereof shall be due
unéer Sectlon 3 or 6 hercof and such default shall continue

for filve days; or

(b) The Railroad shall fail or refuse to comply with
any covenant, asreement, term or provisiocn of this Agree-
ment cn 1ts part to be k@Du and ﬁeﬂl@zmed or to make pro-
vision satisfactory to the Menufacturer for such compliance
for more than 30 days alter H"*””( nctice from the Manu-
facturer specifying the defnult and decmanding the same to

be remedied; or

(c) Any representation or warranty made by the Railroad
herein or in any statement or certificate furnished to the Manu-
facturer or any assignee of the Manufacturer pursuant to or in
connection with this Agreement, the Agreement and Assignment
dated as of February 1, 1977 oxr the Finance Agreement dated as of
February 1, 1977 proves untrue in any material respect as of
the date of issuance or making thereofl; or

(d) A petition for reorganization under Section 77 of
the Bankruntcy Act, as now constituted or as said Section 77
may be hercafter “menaem shall be flled by or azainst the

]
Railroad and {unless such petition shall have been dismissed
nuliified, stayed or otherwlse rendered ineffective but then
tinue in force or such
e

only so leonrg as such stay shall contin
ineffectivencss shall continue) 2ll the obli
Raillroad under this Anrcerment shall not have been duly zs
sumed in writineg, pursuant to a court order or decree, by

-1



s trustcee,or trustecs anpolinted in such proccedings
manner that oucl : S have the same sv
obligations incuryal or trustees
30 days aftor sush Lopolintmant GO odavs afl
tion shall have
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»»J(‘:;.) ER DA

iy ~
Dl [

C ot
PN
for

aver shall

(e) Anv other vroc 11 0b crmenced by or

against the Rallroszd for 4 any bankruntey

- = N S T
or insol“@ncv RESACES 1a 2 relief of debtors,
readjustn ! He; ions, arr anrnuv;"
composilt e} aw which doe
normlt a ness nayable nerau
and (unl have bheen

fied, st ineffective bul

in force or suct

ligetions of tne

] ; been duly assumed

oo Ing, pursuant Lo & COW“T ocrder or dacree, by a trustecs or
trusteecs or receiver or racelve

gERc] _FC*ﬁde for the Railroad
cr- for the propozrty of the Ralliroazad in cennection with any cuch
proceedings 1n such manner thet such cbligations shalil have
the same status as oblligations 1ncurrcd by such trustee or
g ¢
c

lig g ‘
frustees oy regelver or receive nin 30 days afbter cuch
appointment or 60 days after suc Jeedings shall have veen

commenced, whichever shall be e@rl¢o

{f) The Rallrcad shall make or suffer any unauthorized
assignment or transfer of this Agreement or any interest here-
in or any wnauthorized transfer of the right to possession of
any Item of the Igul

o

[
0
i

then at any time after the occurrance and during the continuance of such
an Event of Default the Manufacturer may, upon written notice to the
Railroad and upon compliance with any legal requirements then in force
and applicable to such action by the Manufacturer, declare the entire
indebtedness in respect of the Purchase Price of the Equipment, together
with the interest thereon then accrued and unpaid, immediately due and
payable, without further demand, and thereafter the aggregate of the un-
paid balance of such indebtedness and interest shall bear interest from
the date of such declaration at the rate of Citibank Base Rate plus 1% per
annum, to the extent legally enforceable, and the Manufacturer shall
thereupon be entitled to recover judgment for the entire unpaid balance
of the indebtedness in respect of the Purchase Price of the Equipment so
payable, with interest as aforesaid, and to collect such judgment out of
any property of the Railroad wherever situated.

-18-~
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15.2. Tre Menufacturer may wal

e any such v

fault and 1%ts conscaguzuncees and rocceind and annul zny such do &
ticn by notice to the Eollrcad in writin@ to that ceflfect. Unpon
any such waiver the ! i partics shall e as
they would heve boen cxisted znd no such
declaration had been mad i the pnrovisions of this
pﬁﬂav“awh, 1t 1s cxprecsly unde: Loo& and bv the hallroad
that time 1ls of the essence of thls Agreenm and that no such
walver, resclssicn or annulment shall extend to or alfect any
other or subsequent default or impcir any ricghts ov remedics con-
sequent thereon. '

SECTICN 16. REMEDIES,

16.1. If an Event of Derault Lulb have cccurred and
be continuing as herelnboefore nrovided, then at zny time efter
the entlre indebtedness in respect of t““ “‘rchﬁse Feice of tre
Eguipment shall have bcen declared immediately due and vayveblie 05
hereinbefore provided and during the continuance of such cefault,
the Manufacturer may, upon such *a“t1o netice, 1 any, as may
be reguired for COﬂDllﬂﬁLv with any mandatory requirements of law
then in force and applicable to the ﬁcn1ca to be taken by the Man-
ufacturer, take or cause to be taken by 1lts agent or agents inmad-
late possessicn of the Equ*hrb“t r any Item therecof, without
llubility to return to the 831“0 4 any sums therctofore paid and
free from all claims wv“tsocver excent as hereinafter in this
Sectimn 16 expressly provided, a“d may remove the same from pos-

S

session and use of the Rdliroad and for such purnose may enter

upon the premlses of the Rallrcad or where the Egulpment mayv be

located and may use and employ in connection with such removal any
supplies, services and aids and any avellable trackage and other

facilitlies or means of the Rellrcad, with or without process of law

16.2. 1In case the Manufacturer shall rightfully demand
possession of the Eguipment in pursuance of this Agreement and sha
reasonably designate a polnt or points uvon the lines of the Rall-
road for the delivery of the Iqulinment to the ’anu*actur"r, the
Railroad shall, at 1ts own expense,, forthwith and iIn the usua
mannsr, cause the Eguipment to be moved to such point or voints
as shall be reascnably desizgnated by the Manufacturer and shall
there deliver the Egulpment or cause it to be dellvered to th
Manufacturer; and, at the optlon ¢f the Manufacturer, the Man

o m OO ML LR }—J\r [ I
0 "

facturer may keen the Lgulvment on any of the ilnes of railroad
or premiseo of the Rallroad, for a veriod not exceeding 1%0 davs,
untill the Manufacturer chall have 1ecased, sold or otherwlise dis-
posed of the same, and for such purpose the Rallroad agrees ¢
furnish, without charge for rent cor storage, the necessary facil-
itics at any point or veoints selected py the Manufacturer recascn-
ably convenlent. The agreement to deliver the Eguipment as hcre-
inbefore provided is of the essence of this Agreement between the
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parties, .
diction
decree arn
The Fallrond heorohy
the Manufacturer and
nature in connectl
any reasonable manner,

i6.3. If an Event of Default shall have occurrec

continuine as hereinbelore nro\jdad; then at any time theren
during Lhe ontinuance or such default and after the entl
edness in , of the Purchase Price of the IEculrnment
been declared W“w*llate' due and payable as herelnbefore
(unless such Coclarctliol e red joed d ernnulled g e
vided in Secticn 15,2 h , L (after retoliing
pogssesgion of the Foulnme 5 here chis Section 16
vided} muy abt its eleciien retain the Foulpment a2s 1ts oun and e
such dlsposition thereof as the Menulzcturer snhall decm Tif {(in-
cluding, 1f the HManufacturer so elects, the leesing of the Eaulo-
ment on such Lcwms as 1% shall deem £4¢), and in such event all
the Railiroadis rights in the Houlpment will thereupon terminate
and, to the extent not vnrchiblited by any mandetory regulrements of
1aw, all vayments made by the Railroad may be retained by the Monu-
facturer as ccommensatlion for the use of the Eguivment by the Railliroad
provided, hewever, that 1f the Rallroad, withln 30 davs of rcceint
of noct icc o the HManufacturer'’s ¢lection to retaln the Egulpment
for 1ts ouwn use, as hercinafter provided, shall pay or cause to
be pald to the Manufacturer the total unpald balance of the in-
debtedenss 1In regpect of the Purchase Price of all the Equivrent,
together with interest thereon accrued and unpaild and all other
paymznes due by the Railroad under Lgreement, Tthen in =such
event absolute »ight €o the DOSSL”“ £, title to and pnronecrsy
in such Ecgulpment shal in the Rallroad; or the
Manufacturer, with or C ng of vossession thereol
may, at its election, s<ll the IEqui or any Item thereol,
free from any and all claims of thb ”34*P0dd, or cf any other
party claiming by, througsh or under the Railroad, at law or in
equlty, at public or private sale and with or without advertisement
as the Manufacturer may determine; and the proceeds of such sale,
less the attorneys' fees and any other expenses incurred by the

- I

a
Manufacturer in taking possesslon ¢
Y
e

, removing, storing and seil~
ing the Equipment, shall be credit 2

to the amount due to th

-
{
4
hi
a

o)
ufac«u“e” under the vrovisions of this Amreement., Written notice
of the Manufacturer’is clection to retaln the Zagulpment for its own
use may be giva=m o the Pallrcad by telercran or resistared mall
addressed to the Railroad zs provided in Secction 20 herecf, at any
time Quring a period of 30 da;s after the entire indebtedness in
respect of Purchase Price shall have been declared immediately due
and payable as herelr be*ora proviced; and 1f nce such notice chall
have been rciven, the Manufacturer shall be deenmed to have elected
to sell the Zoulpment in accordance with the rprovisions of this

Section 16.
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place or p :
snecify, in ocne
out the necessit
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be sold, and In ¢ [ rer may dg-
termlne, providec : € itten notice
of such sale not less thereto, by mail addrassed
as providea herein. be a private sale, 4t shall
be subject to the Lo vurchase or provide a
purchaser, within  the nroposed sale e
at the same price - 5 the intending ourchs

a better mrrcﬂ in the ¢ : atlrecad does not ex

sald right to npurchase or or rchaser for the Fouln

the Manufacturer may vid SN 2 tre purchaser of thn

ment, or amy Item thereof, so offered for saie withouo acco

to the Railroad {(excent to the P/LCAV of surplus money rece
hereinafter provided in this Sect an}, th

arnd in pay 1ﬁwb u?
chape Price therefor the Manufacturzr shal
crediteu on account thereof all sums due o the 'ahUl ctur
the Raillroad hercunder.
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16.5,. FEach and every povwer and remedv hereby specifically
glven to the Nawufactuﬂe shall be in addition to every other power
and remedy hereby specifically glven or now or hereafter existing
at law or in equity, and each and every nower and remady may be
exerclsed from time to time and simulta :;53 and as often and in
such order as may be deemed expedient bv the Manufacturer. A1l
such powers and remedies shall be cumal(uiae, and the exercise of
one shall not be deered a walver of the right to eXercise any other
or others. No delay or omission of the Manuranturer in the exer
cilse of any such Dover or renaedy and no renewal or extension of

any navments due hereunder shall Impalr any such power or remedy
or shall be conerued to be a walver of any defaulf or an acguies-
cence therein,

16.6. A1l sums of money realized by the Manufacturer
under the remedies hereln provided shail be avplied, first to the
payment of the expenses and liagbilities of the Manufacturer herein
undertaken to be paild, second to the payment of the indebtedness
in respect of the Purchase Price of the Eguipment and third to the
payment of interest on the indebtedness in resvect of the Purchase
Price of the Eguinment “ccruad and unvaid. If{, after apnlying as
aforesaid all sums of nmoney lized by the Manufacturer, there
shall remain any amount due to it AndC‘ the provisiocns of this
Apreement, the ManuTacturer may bring suilt therefor and shall be
entitled to recover a judsment therefor against the Rallroad., I,
after avplylnn as aforesald all sums realized by the Manufacturer,
there shall remain a surplus in the possession of the ilanufacturer,
such surpvlus shall be paid to the Rallroad.
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6.7, The Railrosd will nav all roasonable e reﬂcn”
cluding attorneys! feen, 1 aoupr Ly the Manufacturer in ent
its remedies under oy 15 ; 11 ohe ovbn‘
the Menufocturar shall ol its ri
hercunder and shalil such suii

I n . . :
Manufactumrer ing atterneys

fecs and the amount thereo! shall be Incliuded in such judgments.,
16.8. The ferocoing drovigd of this Section are sub--

Ject in all recpects to zll nardatory reguirements of law at the

timz in force cnd applicrole theoreto.

SECTION 17. APPLICABLE STATE LAUWS.

17.1. Any vorovislon of this Agreement prohibited by any
appiic ble law of any uuutc, or whizh by any epolicable lew of any
state would convert this ont into any Instrument other than
an agreement of conditi 1l as to such state be Inaf-
fective, withoutl modl : the ing provicﬁons of this Agrree-
ment, Vhere, however, ¢ on{ o provisions of any aponlicablie
state law may be waived, they are hercby walved by the Railiroad to
the full extent pernitted by law, to the end that this Agreemont
shall be decmed to be 2 conditional sale asrcement and enforced

as sucn.

17.2. Ixcept as otherwise orovided in thils Apreement,
the Raillrcad, to the full extent permitted by law, hc”oby waives
all statutory or other legal requircments for any notice of any
kind, notice of intention to take vossession of or to sell the
Equipment, or any Item thereof, and any other r@ou*”emon s as to
the time, place and terms of sale thereof, and cther requircments
with resvect to the enforcement of the Manufa Jurer s richts here-
under and eny ‘and all rLgbts of redemption.

SECTION 18, EXTENSION NOT A WAIVER. o

No delay or om sﬁon in the exerc clse of any povier or
remedy herein provided or ot rwiseavalleble to the Panu¢3cturer
shall impalr or aifect the Lunufacturer’s right thereafter to exer-
clse the same. Any extension of time for payment hO’eu“Her or other
indulgence duly granted to the Rallroad shall not otherwlse alter
or affect the lManufzcturer's rights or the obllgations of the Rail-
road hereunder. The Manufacturer's accentance of any payment alfter
it shall have become dus hereunder shall not be deemed to alter or

affect the Rallrcadis obligatlons or the lManufacturer's rights
hercunder with respect to any subsequent payments or defaults
therein.
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SECTION 19. RECORDING,

The Rallroad will cause this Agrecement, any assicnment
hereceof and any supplemznts hereto and thereto to be £iled, rzcorded
or deposited and re-{ilod, re-recorded or re~dencsited, 1f neces-
sary, with the Interstats Commerce Commicsion, and otherwise as
may be required by law cor reozsonably requested by the Manulacturer
for the purncese of vroper nrotecticon, to the satlsfaction of counszel
for the Menufacturer of itg secnrity title to the Equivnent and lis
risghts under thils Agreenznt or for the vurncese of cavrying out (he
intention of thig foreenc and ti Failroad will promp t" furnizh
to the Wanufacturer cortifilceates or other evidoncees of sueh filing,
recording or dovositinz, and 2n oninion or cpinions of coﬂﬂ”sl for
the Ralivoad wilth recpect thereto, satlislectory to the Manulaciurer.
SECTION 20. MNOTICE.

Any notice hereunder Lo any ¢f theo parties dagirnasted
below shall be deemed Lo be vroverly serveo 17 dellvered or malled
to 1t at the following specilied addiensas:

(a) to the Railroad: Union Railroad Commpany,

Attention: V. W. Kraetsch, Vice President-IFinance,
Post Office Box 536, Pittsburgh, Pennsylvania 15230,
(b) to the Manufacturer: General Motors Corporation
(Electro-Motive Division), LaGrange, Illinois 60525,
(¢) to any assignee of the Manufacturer, or of
the Railrocad, at such address as may h?VL been furn-
ished in wrilting to the Rallroad or the Menuflfacturer,
as the case may be, by such assignece,
or at such other address as may have been furnished in writing
by such party to the other parties to this Agrecment.
SECTION 21. HEADINGS.

- All section headings are inserted for convenience only
and shall not affect any construction or interpretation of this
Agreement.

SECTION 22. EFFECT AND MODIFICATION OF AGREEMENTS.

This Arreement and the Schedule relating hereto, exclu-
sively and completely state the rigats and agreements of the Man-
ufacturer and the Railrcad with respect to the Egquirment and suver-
sede all other agrecments, oral or written, with respect to the
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SECTION 23, LAY GOVERNII':.

-

The terms of
tions hereunder shall
New York; provided, he
to all richts coni
Act and such !
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this Apreement or
or denocsited.
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SECTION 24, DEFINITIONS.

The term "Manufacture whenever used 1in this Agreement,
means, befcre any assisnment of ﬁwy of its rights hereunder, General
Motors Corporabion (Dlectro-ilotive Division), and any succossor or
successors for the Uirle beins to the nronert! d businens theroofl,
and, after any such asslignment, any assi signees for the
time beling 'of such particular assigned i 2prards such richte,
and also any usoi@rzor as reggards any ger that are ro-
tained and excluded from any assignme

SECTION 25. PAYMENT OF EXPENSES. .

The Railroad will vay all reasonable costs, charges and
expenses, cxcept the counsel fees of the Manufacturer, but includ-
ing the fees and exvenses of counsel for the [first assimnee of this
Agrecement and including stamp an d other taxes, 1f any, incident <To
the printing or octher dunlicating, executicn, acknowledgment, de-
livery, filing or rzcording of this Agrecment, orf the first assien-
ment, of any insﬁIUﬂ“nG supplemental to or emendatory of this Agree-

ment or the first assignment, and of nz certcificate of the pavment
in full of the indebtedness in respect of purchase nrice due here-
under. In additlon, the Railroad “117 pay all reasonable costs,
charges and cxpenses, including fees and expanses oOf an
includine stamp and other taxes, if any, of the f
this Agreement, incurred in connection wiih the
payments to the ﬂanuﬁacc urer by the Tirst assigq

T fiz

and the perfcernanze of the ”uncthsn” o)
first assignment anc Luy related agsreen
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3 MERGER.
weolldation
11 he oa vea
the zssets
1LY sosuitine 0
:::r"equ other ailroad or
Yo ire such 035
bliin , not then verfor cad or
the Manufacturer, as case may be, and 55&11 necome e““ftloc
to all richis hereunder ¢f the Rallr ad or the Manufacturcr, as
the case may be.
SECTICN 27, EXECUTTON.

This An mart may be executed in ony number of counter-
perts, each of w 50 ~A,cw’ 2d Suall be deemed to be an oviaoincl,
and such counter nstitute but one and the
same contract, ‘”'tLy cvidenced by ony such
oriozinal co : ed for ccn-
venlence as 2l dete or
dates of exzcuti ars, g
svectively. the dgments hereto
annexed,

TW WITNESS WHEREOF, the rartiss hereto have caused this
instrumznt to be executcd in thelr resvective cornorate names
thelr cofflcers or reprecsentatives, thereunto duly authorized,
thelr reswnective cornorate sezals to be hereunto affixed, duly

-
3 4
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tegted, a a

{(Corporate Seal)

Attest;

istant Secretary

(Corporate Seal)

Assistant Secretary
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anove

GENERAL MOTORS CORPORATION
(ELECTRO-MOTIVE DIVISION)

Its Vlce Pxfe sident-Finance
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STATE OF ILLINOIS )
) 8S
COUNTY OF COOK )

On this 27//_/0 day of Fé‘a, N 1977, before me personally
appeared T ﬁ;:;\:j,jl'\m , to me personally known,
who, Demg by me (m‘y sworn, cgays that he is a Vice President of

GENERAL MOTORS CORPORATION (ELECTRO-MOTIVE DIVISION),

fhut oinne of the seals affixed to the foregoing instrument is the corporate

seal of said corporation, that sald instrument was signed and sealcd on
behalf of said corporation by autherity of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument was the free
act and deed of said corporation.

Notalﬂy Public

(SEAL)

My Commission Expires; @by 17,1979
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COMMONWEALTH OF

COUNTY OF ALLEGHENY )

On this o'zl/i%’d«?_y of \/&/Laa?/l‘}?? before me personally appearcd
Vernon W. Kraetsch, o me persorall y wnown, whe being by me duly
swoin, says that ho is the Vice President~Finance of UNION RAILROAD
COMPANY, that one of the scals afflxed to the foregoing instrument is
the corporate seal of said corporvation, that sald iustrument was signed
and scaled on behall of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the foregoing instru~

ment was the free act and deed of said corporaticn.

Muﬂ&f . e Y4

Notary! (Public

(Seal)

My Commission Expires:

1Y %5 TELLEP, Notary Public
; {ENY COUNTY, PA,

-2~



A

SCHEDULE A

to Conaitional Sale Agreewmnent

MANUFACTURER oo ocaen

DxSCRIPTION O EQUIPHAENT

SPECIIMICATIONS v .t v vecases

BASE PRICE vt iecinenrencns

DELIIVER TO . ettt

PLACE OF DELIVERY vveveee.

ESTIMATED DEIIVERY DATES

OUTSIDE DELIVERY DATE....

.

«eese. General Motors Corporation

(Flectro~Motive Division)

veres Seven (71500 H, P,

Model EMD Locomotives
bearing Union Railrcad
Company Identifying Nos.
27, 28, 29, 30, 31, 32, 32

ce.es General Motors TLocomotive
Specification No, 8097

eviee $404,020 per item (500 H.1°.)
($2,828,140 for Seven {7) Items

-s+++ Union Railrcad Company

Hall Station (Monroeville)
Pennsylvania

ceeee. February, 1977

.

ceevs March 31, 1977



EXHIBIT A

CERTIFICATE OF INSPECTION AND ACCEPTANCE
UNDER LEASE AGREEMENT

TO: PULIMAN INCORPORATED (Pullman Standard Division)

I, a duly appointed inspector and authorized representative
of ILLINOIS CENTRAL GULF RAILROAD COMPANY (hereinafter called the
"Railroad"), for the purpose of the Lease Agreement dated as of February
10, 1977 between you, as Manufacturer, and the Railroad do hereby certify
that I have recieved, inspected, approved and accepted delivery on
behalf of the Railroad and under said Lease Agreement of the following
units of railroad equipment:

Type of Cars:
Place Accepted:
Date Accepted:
Number of Units:
Numbered:

I do further certify that the foregoing cars are in good order
and condition and conform to the Purchase Agreement dated February 10, 1977
and the specifications applicable thereto, and to all applicable Inter-
state Commerce Commission requirements and specifications and to all
standards of the Association of American Railroads. The execution of
this certificate will in no way relieve you of your duty or decrease
your responsibility (1) to produce and deliver the railroad equipment
indicated above in accordance with the terms of the Lease Agreement or
(2) to warrant the foregoing cars to be of good workmanship, constructed
with quality materials, and to be free of defects, as set forth in the
aforesaid Purchase Agreement.

I do further certify that there was plainly, distinctly,
permanently and conspicuously marked on each side of each unit of equip-
ment at the time of delivery the following legend in letters not less
than one-half inch in height:

OWNED BY A BANK OR TRUST COMPANY UNDER A SECURITY
AGREEMENT FILED UNDER THE INTERSTATE COMMERCE ACT,
SECTION 20c.

Inspector and Authorized
Representative of
ILLINOIS CENTRAL GULF RAILROAD COMPANY



